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MARKET MAKING AGREEMENT
BETWERN
REPONO LIMITED
(ISSUKR COMPANY)
AND

WEALTH MINE NETWORKS PRIVATE LIMITED
(BOOK RUNNING LEAD MANAGER)

AND
JSK SECURITIES AND SERVICES PRIVATE LIMITED

(MARKET MAKER)

DATED IULY 07, 2025

FHIN STAMP PAPER FORMS AN INTEGRAL PART OF THE MARKET MAKING
AGREEMENT BETWEEN TIHE ISSUER, BOOK RUNNING LEAD MANAGER AND THE
VIARKET MAKER TO THE ISSUE
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MARKET MAKING AGREEMENT

FOR THE INITIAL PUBLIC ISSUE BY

REPONO LIMITED AT SME PLATFORM OF BSE 1'1'1)-

THIS MARKET MAKING AGREEMENT MADE ON 07" DAY OF July, 2025 ENTERED INTO
BETWLELN:

REPONO LIMITED, company registered under provisions of the Companies Aet. 2013, bearmg CIN
UTADROMITZ01TPLC29021T w5 amended ("Companics Act") and having its resistered olfice al & Wing,
ird Floor, OfTice No, 3061, Plat No (3, Akshar Business Mark. Vaslo, Navi Mumbai, Sanpada, | hanc.
Phane. Maharashira, India - 400 703, (heremafier referred to us "RL" or "lssuer Company "), which
expression shall, unless it be repugnant 10 the context or meaning thereol, be deemed 1o mean and include
its successors and permitted assigns, ol the FIRST PART:

AND

WEALTHE MINE NETWORKS PRIVATE LIMITED. a Company meorporated under the Companies
Act. 2013 and bearing CIN [U93000GI1995PTCO25328] and having its Registered Office 215 13 Manck
Centre, PN Marg, Jamnagar-361 001, Gujarat. India (hercinalier eeferred 10 a8 “WNMN™ or “Book
Running Lead Munager”, which expression shall, unless it be repugnant 1o the conlext or meaning
therenll be decmed o mean and inelude its successors and permitted assigns) ol the SECOND PART;

AND

ISK SECURITIES AND SERVICES PRIVATE LIMITED, a Company incorporsted  under the
Companies Act, 2013, and registered as o Market Maka with the SMI. Platform of BSE, haying s
Registered office at 4089, Neo Atlanue, PN Marg, Opp. Ambar Cinema. Patel Colony. Jmnagar
1008, Gujarat (hereinalter relerred o as “JSK Securities™ or “Market Maker™, which capression
shall. unless 1t be repugnant 10 the context or meaming thereoll be deemed o mean and melude s
suceessars wnd permitted assigos) of the TIHRD PART

(REPONG LIMITED, WEALTH MINE NETWORKS PRIVATE LIMITED amd JSK
AECURITIES AND SERVICES PRIVATE LIMITED are heremalior collectively referred o as the
"Parties” and indvidually as o "Party")

WHEREAS:

Phe Issuer proposes an Intul Public Issue of 27,779,200 Lguity Shares having face value of 2 10/ cach
(the “Issue Shares") n accordance with the Chapter [X of the SEHI (ICNDR) Regulations 2018, as
amended. (as defined heremn) and applicable Indian sceurities laws for cash at a price which mentioned
in the Prospectus per Pguity Share (meluding a share preminm as mentioned m the Prospoectus per
Lguny Share) ¢ Issoe Price”™ ) (herem alter referred to as “the Fresh lssoe')

Phe dssue comprises o 2779200 Eguity Shares of Taee volue of 2 10/ cach (“1.quity Shares™) ol
IREPONC LIMETER (or = he Bssuer Company ™) for cash ot g price as mentioned in the Prospectus
per equity share (includmg o share premiom of as mentioned i prospectus per egquity share) (5 lssa
Price™) (“The Bssee ) of which upto 139260 | guity Shares ol face valoe of 2100 cach for i cash
price as mentioned o the Prospectus per Lguity Sharc, aggregating (o as mentioned ain prospectus will
be reserved for subseripion by Market Maker (“Macket Maker reservation portion™) and The issue
fess the Market Maker reservation portion e upto 260,000 cquity shares ol face value of 2 100
cach al an issue price of as mentioned i prospectus per equity share aperepnting 10 ax mentioned
prospectus lakhs (s hercinalter referred 1o oas the “Net lssue™), The ssue mnd the deet esoe will

constitule as specified in prospectus of the post issue pad up equity <hare capital of our ompany | he

issue will melude issue within India, to instiational, non-institutional and Individual investors who
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Ihe Lquity Shares to be offered for allotment in this Issne comprise o Net lssue to the public of upto
2640000 Lguity Shares al an [ssue Price as mentioned in prospeetus per Lquity Share aggregating as
mentioned i prospectus Lakhs (the "Net Issue"). and a reserved portion for the Market Maker of upto
139,200 Fguny Shares at an lssue Price as mentioned in the Prospectus per Lguity Share including.
(the “*Market Maker Reservation Portion™) (collectively the “Offer™). The Net Issue o public shall
comprise upto 26,140,000 Lquiy Shares of issue to Individusl investors who applies foe minimum
apphication size, Individual Applicants other than Individual investors wha apphies Tor minimum
application size and other mvestors including corporate hodies or msiutions respeutive ol the
number ol Lguity Shares applicd for,

Ihe Issue shall be conducted through Book Building Process pursuant to Regulation 253(1) of (he
SEBEICIR) Regulatons, 2018 as amended, pursuant 1o which the Eguity Shares are 1o be ofTered ot

the lssue Prce.

Phe Issuer has obtained  approval for the Issue pursuant 10 the Board resotution dated September 24,
2024 The Issuer has also obtained s sharcholders™ approval pursuunt o Special Resolution under
section 62 of Companics Act, 2013 a1 the mecting ol its sharcholders held on Seplember 23, 2023,
which collectively authorises the Company’s Directors, or any other authorised represeniatives, for the
purpose ol the Issue, o issue and sign the Draft Red Herrimg Prospectus, the Red Herring Prospectus
and the Prospectus, this Agreement, the Memorandum(s) of Understanding (as defined hereunder),
Underwnting Agreement (as delined hereunder). any amendments or supplements thereto, and ans
and all other writings as may be legally and customarily required in pursuance of the Oflermg and w
do all acts, deeds or things as may be required.

Phe Issuer shall be applying lfor in-principle approval of BsE for hsting of its bauity Shares on the -
SME Flatform of BSE |

“ISKOSECURITIEST | Market Maker 1o the Issue has agreed to ensure Tull subseripton o its Market
Maker Porton upto 1,39.200 Lguity Shares in terms of this Markel Making Agrecment exceuted
between the lssuer, the Book Running Lead Manager and “JSK SECURTTILS

The Issuer and Underwriter have entered into an Underwriting Agreement dated, July 07, 2025
purseiant 1o which Wealth Mine Networks Private Limited (Book Runnmg Lead Manager and
Linderwriter) have agreed to ensure that in ease of any under subseription in the Net lssue of Lguity
Shares, the same shall be arranged [or subseription from its resources as per the specificd timeline in
terms ol the aloresid Underwriting Agreement and i hine with the requirements ol the SEBL (10DIR)
Regulations, 200% (as amended from tme 0 ome) and other applicable lws. repulations and

guidehines

One of the requirements of issuing Lguity Shares o the Public in accordance with the Chapter |X of
the SEBL (ICDKR) KRegalations: 2018, as amended. g speeified i Reeulanon 261 of the said
Regulations s that Wealth Mane Networks Private Limited  being the Book Running Lead Manager w

the Jssue

JSK Securities and Services Private Limited is a Registered Stock Broker £ Trading Member of
BS1 having SEBL Registration No, INZOO319333 has also been registered as o Market Maker with
the SMIE Platform of RS vide Registration No. SMEMMOGEP028032025 has received  ils
regastration conlirmation elleetive from Mareh 28, 2025 from 1351

I'he Issuers “Repono: Limied™ and Book Runnimg Dead Manager Wealth Mine Networks Privine
Limited  have approached =JSK SECURBITES™ Tor bemg appomted as Market Maker tor tas Datjal
Public 1ssue and “ISK SECURIEIEST has aceepted such proposal and confirmed that there s no
conllict ol mterest arising from such transaction or arrangement. The Issuer has understood the
prebiminry arrangements o place and agreed o such appointment and these parties have now
therelore agreed w enter imto this agreement for the relevant business.




NOW THEREFORE I'T IS HEREBY AGREED BY AND AMONG THE PARTIES HERE 1O
AS FOLLOWS:

DEFINITIONS AND INTERPRETATIONS

In addition 1o the defined 1erms comained elsewhere m this Agreement. the following expressions. as
used in this Agreement, shall have the respective meanings set forth below:

"Affiliate” with respect to any Party shall mean (1) any other person that, dircetly oF indircetly. through
one or more mtermedianes, Controls or 1s Controlled by or is under commaon Contral with such Parts

(1) any other person which s a holding company. subsidiary or joint venture of such Pary. and/or (111)
any other person in which such Party has o “signilicant imuence™ or which has “significant influenee

over such Party, where “significant influence”™ over a person 15 the power o pamicipate m 1he
management. linancl or operating policy decisions of that person, but, is less than Control over those
policies andd  sharcholders  beneficially  holding, dircetly o indirectly, through one or more
imlermedianes, a 20% or more interest i the voting power ol that person are presumed te have g
significant inlluence over that person. For the purposes of this definition. the terms “holding
company ™, “subsidiary™ and “joint venture” have the respective meanmgs set forth m Sections 2(16)
2% and 246) of the Companies Act. 2013, respectively

"Allotment” shall mean the issoe and allotment o OTer Shares pursuant w the OfTer.

"Agreemuent” shall mean this Agreement or any other agreement as specilically mentwoned and all
amendmems thereto.

"Applieant” shall mean any prospective investor who makes an application pursuant 1o the twems ol
the Prospectus and the Application @ arm

"Application” shall mean an indication o make an offer during the OfTer Perod by an ASBA
Applicant, pursuant (o submission of Application |'orm, to subseribe for or purchase Lauity Shares al
the Issue Price including all revisions and modifications thercto. o the extenmt pernussible under the
SERLCCIR) Reaulations

BSE" shall mean BSE Lonited, a recognised stock exchange having natonwide lermimals, recopnized
by S i terms of Secunities Contracts ( Regulation) Act, 1956

"Companics Aet” shall mean the Companics Act. 2003, 1o the extent in foree pursuant 1o the
notification ol the notified sections, read with the rules, regulations, clanfications and modilications

thercunder.

“Companies Act, 19567 shall mean Companices Act. 1936 (without reference 1o the provisions thereol
that have ceased o have effeet upon notilication of the potilied sections of the Compames Act, 2013

*Compunics Act, 20037 shall mean Companies Act, 2005, (o the extent i [oree pursuant o the
notfication of the notlicd secuons, read with the rules, regulanons. clanlications and modilicitions

thereunder

“Compulsory Market Making Period™ shall mean the Market Making penod starting from the
listing of shares of RL on BSE SME tll o mimmuam period of 3 (three) years as preseribed unde
Regulation 261 of the SEBL (ICDR) Regulations 2018, as amended. However, it has been provided
that in terms of Regulation 276 of the SEBI(ICDR) Regulations, 2018, that a Company may migrate
i the Maim Board (in this case bemg the Main Board of BSE) and hence Tor the purpose of this
agreement. when a Company migrates 10 the main board. there s no requirement of “Markel Makimg”
ind hence the Compulsory Market Making Period would be reduced o that extent

"Controlling”, "Controlled by" t

"eontrol” under the SEBRI (Substagighld o of Share: Sfakeovers) Reguloy
" Iy

may be nmended rom time ty timg a’-fe




"Controlling Person(s)" with respect to a specificd person. shall mean any other person who Contrals

such speeilied person.
“Designated Stock Exchange™ shall mean SML Platform of the BS1 1 imned (BSE SMIL)

“Draft Red Herring Prospectus™ shall mean the Dealt Red 1erning Prospectus of the Company
which will be filed with BSE SME in accordance with Section 26 ol the Compames Act, 2003 for
getting m-principal listing approval

“Indemnificd Party” shall have the meaning given 1o such term i this Agreement and shall be read
and construed i context of the text to whieh it pertains.

“Issue Price” means price which s mentioned i the Praspectus

“Individual investors who applies for minimum application size™ shill mean mdividual Applicanis
(imcludimg Hindu Undivided Family and Non-Resident Indians) who have applied Tor Lguity Shares
shall not be less than two lots; provided that the sumimum application size shall be above Ra 2 | akhs

“Listing Date” shall incan the date with effeer from which the shares issued theough this OFier being
made by RE are permitted [or trading by the SMILL Platform ol 1351,

“Market Maker™ shall mean any person who s registered as o Markel Maker with the stoch
exchange, in this case being SBPL

“Market Maker Rescervation Portion™, shall mean the reserved portion of upto LAD,000 Lguity
Shares ol the face value of Rs. 10/ cach, a1 an Issue Price per Lquity Share reserved for subscription
by Markel Maker

"Materinl Adverse Fifeet” shall mean, individually or m the aggregare. o marerial adverse elifeer o
the condition, lnancial or otherwise. or m the carnimgs, business, management, operalions or prospects

ol the Tssuer Company and 11s subsidharies. taken as g whole.

“Memorandum(s) of Understanding” shall mean the memorandum of understmnding dated Octobes
(1. 2024 entered between the Tssoer and Lead Manager

“Net Issue” shall mean the Fresh Issue upto 26.40.000 Lguity Shares ol the Tace value ol s 10

cach

“Non-institutional Applicants™ shall mean all Applicants that are not Qs or Retul Applicanis and
who have applied Tor Lguity Shares for an amount more than Bs. 2,00.000:

"Offering” shall mean wssue of up Lo 2779200 Lguty Shares having Tiee value of Rs. 104 cach i
secordance with the Chapter IX ol SEBL (ICDR) Regulations. 2018, as amended (as defined hercim)
and applicable Indian sceurities liws ul an ssue price

"Party" or "Parties” shall have the meaning given 1o such terms i the preamible 1o this Agreement

b £ i L
"Prospectus” shall mean the Prospectus of the Company which will be filed with BSE SMI £ S1I3ES
ROC und others w gecordance with Seetion 26 ol the Companies Act. 2003 alter getting in-prineiple

listimg, approval bul belore openmg the issu

“Qualificd Institutional Buyers™ or “QIB™ shall mean o qualified mstiutional biver as delined
under Regulation 201 )ss) of the SERT(ICDR) Regulations.

"SEBI" shull mean the Securitics and Lxchange Board of India
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"SEBL (ICDR) Regulations, 2018" shall mean the SEBL (lssue ol Capital and  Disclosure
Requirements ) Regulations 2018, as amended and as applicable 1o the Offermg.

“SME Platform of BSE SME™ shall mean the sepisate platform for listing companies Tor the porpesc
ol assuing s Lguiny Shares 1o the public i terms of Chapter X ol the SEBI(CDR) Regulations,
2008, as amended from tme 1o tme, opened and operated by the BSH

"Stock Exchange” shall mean recognised stock o lndia, ve. BSE Limied

“The Issue™ shall mean the equity shares that the Issuer proposes (o ssue through Pubhe lssue e up
10 27.79.200 Lguity Shures ol the hce value of R 10/ cach Lakhs i accordance with the Chapter B
ol SEBI{ICDR) Regulations 2018, as amended

In this Agreement, unless the comtext otherwise requires:

words denotimg the singualar shall include the plural and viee versa,

words denoting a person shall include an individual, corporation, Company, partnership, trust ar other
entily,

headings and bold typeface are only Tor convenience and shall be tgnored for he purposes ol
mderpretation:

references to the word "include” or "including” shall be construed withouwt Timitation,

relerences o this Market Making Agreement or 1o any other agreement. deed or other mstrument shall
be construed as o reference o this Marker Making Agreement or such agecement. deed o other
mstrument as the same may from lme o time be amended. vared. suppicmented or noted.

relerence by any party to (s Market Making Agreement or any other agreement or decd or other
instrument shatl, in the case of an individual, include his or her legal heirs, exccutors or ndiminstrators
and, n any other case. mclude its successors or permitted assigns:

relerenees Lo o statute or statutory provision shall be construed us o relerence 1o sueh provisions as
From tume o e amended. consolidated. modilied, extended, re-cnacted or repliced

a reference wo un article, section, patagriaph, or sehedule is, unless indicaed 10 the contmn o relerence
o an article, section. paragraph or schedule oF this Agreement;

referenee o a document meludes an amendment or supplement to, or replacement v novation ol that

document; wnd

capitalized terms used in this Agreement and not speaifically defined herem shall have (he maanings
siven to such terms inthe Drafi Red Hering Prospectus. Red Hermng Prospectus and the Prospecius,

Phe Parties acknowledge and agree that the Schedules antached hereto form an megral part of this
Apreement,

MARKET MAKING

Cin the basis of the representations and warranties contained in this Agreement and subjeet 10 the
terms and conditions herem, the Market Maher hereby agrees o,

V) subseribe upto | 39200 guity shares bemg the market maker seservation poion as specilicd in
the Prospectus. on o [ basis and pay dwe amounts as e spectlied i the Prospectus. The
Markel Maker agrees non 1o withdraw its application.

B ensure Markel \-'Ta!-.mg n the |- quuv Hhurm ol “REPONO L I'\ﬂl Lt 3™ i the mamner and on the

e o L
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Phe Market Maker(s) (individually or jomtly) shall be reguired 1o provide a 2oway guote Tor 75% of
the time inoa day. The same shall be momtored by Stock Lxchange. Forther. the Market Maker shall
inform Stock Fxchange in advance for each and every black out period when the quotes are not hemg
ollered by the Market Maker.

e mimmum depth of the quote shall not be less than two lols per application: Provided thit {he
minimum application size shall be above 22 lakhs be ¢ 100000 However, the myvestors with
holdings of value less than 2 2.00.000 shall be allowed 10 issue ther holding to the Market Makei(s)
(individually or jointly) in that serip provided that he! she sells his! her entire holding 1 that serp in
one lot along with a declaration 1o the ¢fTect 1o the selling broker.

Alter completion ol the first three months of market making, 0 terms ol SEBL Crreular No
CIRMRBINDSABI2012 dated November 27, 2012, the Market Maker shall be exempt (rom
providing buy quote on attainmg the preseribed threshold limits (neluding the mandaory allitment
af 3% ol Lguity Shares ol the Offer). Further. the Market Maker can offer buy quotes only atter the
Market Maker complies with preseribed re-entry threshold limits. Only those Lquity Shares whicl
have been acquired by the Markel Maker on the platform of the SME Lschange during marker
making process shall be counted twowards the Marker Maker s threshold. The Markel Maker shall be
required o provide two-way quotes during the first three months of the markel making irrespective of
the level of holding,

There shall be no exemption/threshold on downside. However, i the event the Market Maker
exhausts us mventory through market making process, the concerned Stoek | xehanoe may nlimile
the same o SER alier due venlication

The Toventory Management and Buying/Selling Quotations and s mechamism shall be as per the
relevamt cireulurs ssued by SEBRL and BSE SME from time o nme

Execution of the order at the quated price and quantity must be goaranteed by the Market Maker(s)
for the quotes given by them,

Fhe Market Maker shall not sell in lots less than the minimum contract siee allowed for trading on the
BSTCSMIE (i this case eurrently the minimum trading lot size is as mentioned in prospectus guity
Shares. however, the same may be changed by the BS1 SME from tme 1o tinne)

Ihe Marker Maker shall start providing quotes from the day of the hstmg £ the duy when desipnated
us the Marker Maker lor the respective serip and shall be subject 1o the gudelines lad doswn fin
market making by the SME Lxchange

Hh The prices quoted by the Market Maker shall be in complinnce with the Marker Muker Spread

requirements and other particulars as specified or us per the requirements ol the BSE SMI and 5103
Frovin thme W time

The Market Maker shall not be responsible to maintain the price of the Lauity Shares of the Tssuer
Company at any particular level and 15 purely supposed to facilitate hguidity on the counter of issie
Company vig its Zoway quotes. The price of the Leguity Shares shall be dewermined wnd be subjeet 1w
market [orees

There would not be more than (5) five Macket Makers for the Company™s Equits Shares ot any poiil

ol tme and the Market Makers may compete with other Market Makers for better quotes 1o the
investors. AL this stage, JSK SECURTETES AND SERVICES PRIVA L LIMUELE = gcting ss the
sole Murket Makey

The Market Maker shall start providing quotes from the day of the listing © the day when designated

as the Markel Maker [or the respective serip and shall be subject fo the guidelines Inid down fin
market making by the 35 SMIL




214.0n the first day of the listng, there will be pre-opening session (eall auction) and there alier the
trading will happen as per the equity market hours. The eircuits will apply from the first day of the
listing on the discovered price durmng the pre-open call auction.

215 The Marker Maker may also be present in the opening call auction. but there is no obligation on him
o do 5o,

216 I'he securitics of the company will be placed in SPOS and would remam i Trade for | rade
settlement for 10 days lrom the date of listng of Lyuity share on the Stock Txchange

20 Phe shares ol the company will be traded i continuous trading session lrom the time and day the
company peis histed on BSE SML and market maker will remain present as per the suidelhines
mentioned under BSE SMI-and ST corculars,

2 18 The Market Maker has to actn that capacity fora period of three vears

219 Ihere will be special cireumstances under which the Market Maker may be allowed to withdraw
temporarily  fully from the market  for instance due 9 system problems, any other problems Al
controllable reasons require prior approval from the Lxchange, while Toree-majeure will be applicahle
for non-controllable reasons. The decision of the Bxchange for deciding controllable and won
controllable reasons would be Final

1~

20, The Market Maker(s) shall have the right (o terminate said arrangement by giving three month notice
to the Hook Rumning Lead Manaper/Merchant Banker and to the Tssuer Company. who shall then be
Fesponsthle to appoint o replacement Market Maker(s).

22010 case ol termination of the above mentioned Market Muking sgreement brioe to the completion of
the compulsory Market Making period, it shall be the responsibility of the Book Running | cad
Manapger/Merchant Banker to arrange for another Market Maker(s) in replacement durimg the term of
the notice period being served by the Murket Maker but prioe to the date ol releasing the existing
Market Maker from its dutics in order 10 ensure compliance with the requirements of regulation 261
ol the SERI (ICDR)Y Regulations. Further the Company and Book Running Lead Manager/Merchimt
Hanker reserve the right to appoint other Markel Maker(s) either as a replacement of the current
Marker Maker or as an-additional Market Maker subjeet w the total number of Designated Market
Makers does not exeeed 5 (live) or as specified by the relevant laws and reeulations applhcable at tha
particular point of time. The Market Making Agrecmont is availuble for mspection at our Regisiered
Office from 1100 am. o 3.00 p.m. on working days.

220 Risk containment measures and monitoring for Market Makers: 381 SME will have all marging
which are applicable on the BS1 Mam Board vie. Mark-to-Market, Value- AL Bisk (VAR) Margin,
Latreme Loss Margin, Specinl Margins and Base Minmmum Capital cic B350 can impose any other
mareins a8 deemed necessary from tme-to-tme.

fedb
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FPunitive Action in case of defaull by Market Makers: BSE SMI will monitor the abligations on a
rend time basis and pumibive aetion will be imitiated Tor any exeeptions and ' or non-complinnces,
Penaltics / fincs may be imposed by the Lschange on the Market Makor, i case he s not able to
provide the desired hguidiny moa particular seeority ns per the specified suidelines. These penalties /
fines will be set by the Lxchange from time to time. The Pachange will impose a penalty on the
Market Maker in case he is not present in the market (ofTering two way quotes) Tor at least 75% ol the
time. The nature ol the penalty will be monetary as well as suspension m markel making sctivities /
irading membership.

| £

Mhe Department of Surveillance and Supervision of the Fachange would decide and publish the

penahies/ fines ( suspension for any type of misconduct / manipulation © other irregulartics by the
Murket Maker from time 1o time




225 Price Band and Spreads: SEB! Cieular beaning relesence nos CHUMRIYDEY 022012 dated
Famwary 20, 2012, has laid down that for Issue siee up to Rs 250 Crores, the applicable prive bands

[or the Tirst day shall be

¢ In case equilibrium price is discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the equilibrium price

o In ease equilibrium price s not diseovered in the Call Auction. the price band m the normal
tradimg session shall be 3% of the Tssue price.

Additionally. the trading shall take place in 111 scament for first 10 days (rom commencement of
trading. The price band shall be 20% and the Markel Maker Spread (dilference between the sell and
the buy quote) shall be within 10% or as intimated by Exchange from time o time

The following spread will he applicable on the SMI Exchunge Platfom,

Sr, No, " Market Price Slab [m_Rs} ' Proposed spread (in % to sale price)
1. Up 10 50 ' 9 '
Ll Mt 73 8
3. i 7516 100 b
q | Abave 100 5 '

226 Pursuant to ST 131 Circular number CHR/MBIYDSAS 172012 dated November 27, 2002, Limits on the
upper side for Market Makers during market making process has been made applicable. based on the
UMTer siee and as Tollows;

|!_ ‘ Buy quote exemption threshold Re-Entry threshold for buy quote
| Issue Size {(Including mandatory initial (including mandatory initial
inventory of 5% of the Issue Size) | inventory of 5% of the Issue Size)
i Lt B 20 Crowes [ 25% i 244
: Bs 20 1o K 50 Crores 20% . R
| R$.50 10 Rs 80 Croves 15% 4%
Above Rs 80 Crores 12% 1 1%

The Market Making arrangement. trading and other related aspeets weloding oll (hose
specilied above shall be subject to the applicable provisions of law und / or norms issued by
SEBL/ BSE SME from time to time.

Jo REPRESENTATIONS ANID WARRANTIES BY T'HE MARKET MAKER:

30 I addition to any representations of the Market Maker under the Regisiration Documents fled with
the BS1SMIL the Market Maker hereby represents and warrants that:

a) I has aken all necessary actions o authorize the signing and delivery of this Agreement;

by The signmg and delivery of this agreement and the compliance with this Agreement does i
violate any law. rule. regulation or agrecment, document ar mstrument Biding on or apphicable w

the Market Maker
¢} 1wl comply with all of fts respective obligations set Torth in this Agrecment

) 1wl cosure comphance with the applicable Taws and rules laid down by the SEI and the BSI
SMIwith respeet to Market Muking in general and Market Making i the Lauity Shares of 1
specilie.

e) It shall follow farr trade practices and abide by the code of conducts and ethics standards specilicd
by SEBL Stock Dxchanges and other related associmtions from time to time

() 1 shall promptly apply te BS) and get cmpanclled as market maker Tor 1351 SMI




3.2 The Market Maker acknowledges that 1t is under a duty tw notfy the Book Runmning 1ead Miunagos
and the BSE SMI immediately in case it becomes aware ol any breach of g reprosentation o

winrranty
4. REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

L1 In addition 1o any representations of the Book Running Lead Manager under the Due Dilisence
Certificate and Underwriting Agreement. the Book Runming Lead Manager hereby represents and
warrinls that

a} It has taken all necessary actions o authorize the signing and delivery ol this Agreement:

b) The signing and delivery of this Agreement and the compliance with this Agrecment does not
violate any law, rule, regulation or agreement, document ar mstrament hinding on or applicahle
to the Book Running Lead Manager.

¢} Itwill comply with all of its respective obligations st [orth in this Agreement.

di 1 will ensure complinnee with the applicable laws and rules lnd down by the SERT and the 1381
SME with respect worole of the Book Running Lead Manager in the Market Making process
seneral and Market Making process in the Lquity Shares of R1in specilic

e} Twill follow fair trade practices and abide by the code of conducts and ethics standards speeificd
by SEBL Stock Txchanges and related associntions from tume 1o timc

L2 The Book Runnmng Lead Mansger acknowledges that it s under a daty 1o notly the Market Maker
and the BS1 SME immediately in case it becomes aware af any breack of a representation or i
WirralLy,

43 Notwithstunding the above, the Book Runming Lead Maager shall not be responsible for market
price movements and the orders which would be executed by the Market Maker in the serip ol the
lssuer. As per the SERI(ICDR) Regulations, 2018, the responsibility. of the Book Running |.cad
Manager shall be to ensure continuity of Market Maker Tor the period speaificd thereunder and the
Book Running Lead Manager shall not in any way get mvolved i day o iy trading, pricing ar

s lar operahional matlers

5. REPRESENATIONS AND WARRANTIES BY THE ISSUEHR:

5.1 Inaddiion 1o any representations ol the Issuer under the Prospectus and Underwritimg Asrecmen the
Issuer herehy represents and warrants that;

i) It has taken all necessary actions o authorize the signing and delivery of this Apreement:

bi The signing and delivery of this Agreement and the comphance with this Agreement does i
violate any law, rule. regulation or agreement, document oF instrument bindang an or applicable

Lo the Tssuer
¢ Mowill comply with all of its respective ohhigations set forth i this Agrecinent

d) I shall enswre complianee with the applicable laws and rules lad down by SEBE and the BS|
SML wath respeet 1o role of the lssuer i the Markel Making process inogeneranl and Marke
Making process m the Fquiny Shares of R1 in specilic

¢) I shall follow fair trade praclices and abide by the code of conducts and ethics stmdards
specilied by SEHL Stock Vxchanges and related associations from Lime b (i




O, CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS:

.l

ol

6.2

6.3

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

I'he several obligations of SBPL an s capacity as the Market Maker under this Agreement are subject
1o the Tallowmg conditions:

u)  Subsequent to the exceution and delivery of this Agreement and prior to the Disting Date, there
shall net have oceurred any regulatory change. or any development mvolving a prospective
regulatory change or any order or directive from SERL the BSE SMI ar any other goverinental
regulatory or judicial authority which, in the judgment of the Market Maker, 15 materian and
adverse and that makes 11, in the judgment of the Market Maker. inpracticable 1o cary ot
Markel Making,

b} The representations and warranties of the Book Running Lead Manager and the Tssuer contained
in this Agreement shall be true and correct on and as of the Lisong e and botl these parties
shall have complied with all the conditions and obligutions under (his Agrcement and the

Underwriting Agreement on its part to be performed or satistied on or belore the Listing Date

¢} The Market Maker shall have received evidence satisfactory 10 them that the Issuer has been
pranted linal listing approval by the BS1 SMI and that such approvals are o [ull Torce and efTec

s of the Listing Dale

d) Prier 1o the Listing Date, the Book Running Lead Manager and the Tssaer shall have furmished o
the Muarket Maker sueh Turther information, cortificates, documents and matermls as the Marke

Maker shall reasonahly reguest i writimg

Subsequent (o the Listimg Date and wathout having served the notice pernod required o jermunate His
agrecment, the Market Maker shall not be released Trom its obligations in any suuation, except lor
technical failures or Foree Majeure Lvent. In case of technical Tailure or Foree Majeure |vent
vecurring due o the Market Maker’s own systems. the Market Maker shall ilonn the Book Runiing
Lead Manager, Issuer and the BSE SME immediately and take necessary actions 1o correc! this
fatiure upon discovery,

IWany condition specified in Section 6.1 shall not have been Tullilled when and as reguored 10 be
fulfilled. this Agreement may be terminated by the Market Maker by writien notice ol @ (six} months
1o the Book Running Lead Manager any time on or prioe (o the Listing ate: provided, however that
the proviswons of Sections 3, 60 7 8 V10 12,13 16, 17, and 21 shall survive the termination ot

Arrccment

In citse of termination of this Agreement prior 1o the completion of the Compulsory Markel Making
Period, it shall be the responsibility of the Book Running Lead Manager (0 arrange Tor anather
Market Maker in replicement during the term of the notice period being served by the Market Make
bt prior 10 the date of releasing the exasting Markel Maker (rom ns duties moorder 1o cnsure
complisnue with the requircments of regulation 261 of the SEBECICE) Regulations. 2008 T such g
witse, revised agrecment Jike this present Agreement shall bave 1o be emered into and this 1oo shall be
the responsibility of the Book Running Lead Manager However. certam terins and conditions may he
modilied on mutual consent of the Issuer and the Book Running Lead Managzer, subject to such
modilications being legal and allowed under the then apphicable laws, riles and resulmions

Ihe Issuer shall pay the Markel Maker. the fees as per Schedule A in respect of the oblipations
undertaken by the Market Maker 1o ensure that there s an active Market Mahang in the Duity Slales
ol KL, as required under the SERLOCDR) Regulatons. 2008 Such aggregate tees shalt be pand i the
munner set forth m Sehedule A and wall be pmd 1o the Market Maker or such ather persons as
chireeted by the Market Maker from lime 10 time

Fhe lssuer shall not bear any other expenses or losses, i1 any
Market Maker w order to [ullid as obligations, except li
Agresmoent,
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The Book Runming Lead Manager shall not bear any other expenses or losses, 0 any, incured by the
Murket Maker i order w fullil s Market Making Obiigations,

Provided Turther that the Market Maker may, il so required, demand for an interest free good faith
deposit from the Issuer and i the Issuer deems (i, it mav agree 1o provide the same The Book
Running Lead Manager shall has no role o this matter, Provided further that, such sn inmerest free
good Fth deposit shall remain refundable and shall have 10 be relunded. upon retifing the said Market
Maker from s duties. Also. s hereby confliemed by all partics that such Interest Free Good 1aith
deposit shall notexceed 10% of the wotal lssue Siee.

INDEMNITY

Phe Book Running Lead Manager and the Market Maker shall indennify and keep indemnified the
lssuer ("Indempified Party™) for its own account and on account ol their respective AlTilates and all
the respective directors. officers, employees, duly authorieed agents and Controlline Persons {each.
i lmdemnifying Party™) from and against any and all losses, labilities, costs. claims, charses.
actions, proceedings, damages, expenses or demands which they (or any of them) meur or which s
made agamst them (or any ol them) as o result of or ansing ow ol or in relition 1o the 10
subscription, trading, higuidity and failure w0 make minimum market requirement Trom fime o time
which are determined by a court or arbitral inbunal of the competent jurisdictiion 1o have resulted
from any bad faith, dishonesty, illegal or fraudulent acts or the willul defaults or gross neglisence on
the part of the Book Running Lead Manager or Market Maker, respectively. Such mdemnity. will
extend 1w melude all reasonable costs. charges and expenses that sueh mdemmnilicd party may pay o
meur in disputing or defending any such loss, hability, cost, elaim, charge, demand or action or other

proceedings,

Phe tssuer shall mdemnafy and keep indemnificd, the Boak Runming Lead Mamager and Marker
Maker (each, an “Indemnificd Party™) from and apamst any and all losses, liabilitics. costs, claims

charges. actions, proceedings, damages, expenses or demands which they (or any of them ) incur o
which s made against them (or any of them) as a result of or ansisg out of. or 1y relation to, any
nisrepresentation or alleged misrepresentation of o material fact comtained in the Dralt Red Herring
Praspectus, Red Herring Praspecius and Prospectus. or omission or alleged amission there from of a
matertal [act necessary in order 10 make the statements therein in light ol the circumstanees under
which they were made not misleading, or which are determined by = court or srbiteal wibunal of
competent jurisdiction o have resulted from any bad faith. dishonesty, illegal or rmdulent acts or the
williul defult or gross negligence on the part of the Company. Such indemnity will extend (o include
all reasonable costs, charges and expenses that such Indemnificd Pasty may pay or incur m disputing
or delending any sueh loss, habibity, cost. clam. charpe, demand of action or other privcecdings

Provided however that the Tssuer will not be liable 10 the Book Runming Lead Manuger and Markel
Muker to the extent that any loss. clam, damage or liability is feund ma pdament by @ conrt b have
resulted solely and dircetly from the any of the Book Running Lead Manager and/or the Marke
Maker jointly ar severally, as the case may be. and/or as o result of bad 1aith or eross neglisencs w

willful misconduct, illega! or fraudulent acts, in performing the services under s Avrcemont

TERMINATION

Phe Marker Maker shail be allowed to terminate this Agreement by giving o written notiee o the
Book Running Lead Mavager & (six) months prior wo the dite Trom winch it woishes w discontinue i
services. Provided however that, if the Book Running Lead Manager agrees Lo the same. the nolice
period may be reduced in order 10 provide mutual comlort Prosided farther that the Muarket Miker
miay be replaced with a successor Market Maker. which is acceptable 1o BSE, the Bool Ruraing 1 ead
Munager and the Issoace rom time o time. '

Notwithstanding Section 91 above, the Book Running Lead Manioer Ry ermnate tis e
with mmediate effect in case of a materinl event peraining to tho M
the Book Runnimg |ead Manager, afTects the ability of the Markes

arnegatively gffects the goodwill of the Issoer
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Fhe Book Running Lead Manager shall have a right o terminate this agreement 1 the Markel Maker
18 unahle to get itsell"cmpanelled with the BSE SM1 as Market Maker within 7 (seven) days from the
date ol exceution of this Agreement

The Book Running Lead Manager agrees 1o consult with the Markel Maker. 1o the extent practicable,
prior 1o exercising its right to terminate this Agreement on the occurrence of & Material cvent as
specilied above, it being acknowledged by the Market Maker tha the exercise of (he righl to
terminate this Agecement on such an oceurrence 15 al the absolule discretion of the Book R unning
lLcad Manager

5 10 its agreed 1o between the Parties hereto that in the event of the Issuer migrating to the Maimn Board

ol BBSE, during the Compulsory Market Making Period, this Agrecment shall stiund terminated and the
Market Maker shull no longer be obliged to provide the Issuer any market making services

Fhe provisions of Scenons 6. 7.0 8, 11, 12, 13, 16, 17, and 21 shall survive the teemination al this
Agreement.

sory Marker Making
Period, it shall be the responsihiliny of the Book Running |ead Manager 1o armnge for another

In case al termination of this Agreement prior 1o the completion of the Compu

Market Maker in replacement during the werm ol the notice period being served by the eurrent Market
Maker tie. SBPL) but prior to the date of releasing the existing Market Maker from its dutics in order
to ensure camplinnee with the requirements of regulation 261 of the SEBT (1CDR) Regultions, 2018,
as amended. In such o case. revised agreenient like this present Agreement shatl have 1o be entered
ity andd this o shall be the responsibility of the Book Running Lead Manager |lowever cerain
terms and conditions may be modified on mutual consent of the 1ssuer and the Book Running |.cad
Manager, subject o such maodifications being legal and allowed under the then applicable lows, rules
and regulations,

HENOTTIC RS
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Any notice or other communication given purstant o Uns Agreciment migst be writing and {a)
dehvered personally, or (b) sent by registered mail, postage prepaid, o the address ol the respective
Party specified in the recitals 10 this Agreément, or to such fax number as may be designated in writing
by such Pany from time 0 tme. All notices and other communseations reguired or permitted under

this Agreement that are addressed as provided in this Section will (1) 11 delivered personally o by

overmght courter. be deemed given upon debivery: (1) i delivered by 1wele Taesimile or other simila
lnesinule transmission. be deemed given when eleetronically confirmed; and (il il sent by reaistered

mail, be deemed given when received

MAXIMUM LIABILITY

Fo the fullest extent permmed by law, and net withstanding any other provigion of this ggeeenent, the
Book Running Lead Manager and/or the Marker Maker shall be lHable, respectively, for any clains,
metiss, losses. damages. penaltics, habilities. costs. charges, expenses. suits. or proceedings. to the
extent it has been determined, by o Gral aon-appealuble judgment of o competent court. 1o iy

resulted divcetly from the relevant aforementioned Party's frand, gross neshizence or williul detiu b
CHANGE IN LECGAL ENVIRONMENT

Fhe terms of this agreement for services by “JSK SECURITTEST for the Tssue and marckel making are
based upon the previnling legal eovironment in India by way of preseribed rules and regalations by
regulatory bodies such us the Ministry ol Finanee, Department of Company AlThirs, Roegistiar of
Campanies. SERIL Stoek Lachanges and other governing authoritics. Any change or altertion b the
respective hodies m the prevailing laws and regulations o futire times, may render 1he

necomplishment of the Issue or market making unsuccessful for the reasons bevond “JSK
SECURPETES™ and the Issuers contral shall not be counted as “JSK SECURITIES ‘s Eulure o ca




13 TIME IS TIE ESSENCE OF AGREEMENT

All obligations of the Issuer. the Market Maker, are subjeel 10 the condition that time wherever
shipulatec
lssuer. the Underwriter or the Market Maker to adbere 10 the time limits shall unless otherise el

» shall be of the essence of the Agreement. Consequently, any [ailure on the part ol the

between the Issuer, the Underwriters and the Market Maker. discharge the Underwriter, the Marker
Maker or Issuer of his / their obligations under this Market Making Agreement This Agreement shall
be i foree Trom the date of execution and will expise on expiry of the Compulsory Market Making
Period or as and when agreed between parties aller serving the notice of termination

LSEVERAL OBLIGATIONS

Fhe Issuer. the Market Maker and the Book Running Lead Manager acknowledge and aprec that thesy
are all hable on a several basis 1o cach other in respect of the representation. warrmntics. indemnitics,
undertakings and other obligations given, entered into or made by cach of them in this Agreement

IS MISCELEANEOUS

Fhe Agreement shall be binding on and mure 1o the benelit of the Partics hereto and theie Fespective
successors. The Markel Maker shall not assign or wansfer any ol its respeetive rights or obligations
under this Agreement or purport o do so without the consent ol the Book Running Lead Manager and
the lssuer. The Book Runnmg |.ead Manager shall not assign or transfer any ol ther respeetive rights
or obligations under this Agreement or purport Lo do so without the consent of the Market Miker and
the lssuer,

1. GOVERNING LAW AND JURISDICTION

Ihis Agreement shall be governed by and construed in accordance with the lows of the Republic of
India.

17. ARBITRATION

I any dispute, dillérence or clnm arises between the Partics (the "Disputing Partics”) hereto o
conneetion with the validity. mterpretation. implementation or alleped breach of the terms of this
Agreement or anything done or omitted to be done purstant 1o this Agreement. the I Disputing Partics
shall attempt i the Lirst instance (o resolve the same through negotintion 1 the dispute is not resolved
thiough negotiation within fificen business davs aller a writlen request by any Disputing Party 10
commence thscussions (or such longer period as the Disputing Parties may agree i wotimg ) then the
dispite shall be relerred for final resolution 1o o sole arbitrator. The Parties shul) co-operate i good
Laith 1o appomt o sole arbitrator 1o decide the dispute. In such arbitrator(s) <hall be appointed in
accordanee with the provisions of the Arbitration and Coneiliation Act. 1996 All proceedings in any
such arbitration shall be conducied under the Arbitration and Coneilintion Act 1996, as nmended. and
shall be conducted in Loglish. The arbitration shall ke place in Ahemdabad

Ay reference ol any dispute, dilference or claim 10 arbitration under this Agreement shall not alleer
e pertormance by the Parties of their respective obligations ander thas Agreement other than the
obligations relatiag 1o the dispute. dillerence orclaim referred 1 arbitration

PRAMENDMENT

No amendment. supplement. moedilication or clanfication 10 this Agreement shall be valid or binding
unless set forth in writing and duly exceuted by all the Partics to this Agrecment

FLSEVERABILITY

contmue W remonin m [ull foree and ellect,




HCININTERPARTS

Phis Agreement may be exceoted in separate counterparts. cach of which when so excemed ind
delivered shall be deemed to be an origingl, but all such counterparts shali constitute one and the same
imstrument,

2. CUMULATIVE REMEDIES

The rghts and remedies of gach of the partics and cach indemnificd person wnder s Aprecimen an
cumulative and arc in addiion 1o any other nghts and remedies provaded by general law or otherwise

22 1LLEGALITY

[Fany provision in this Agreement shall be hield to be illegal. invalid or unealoreesble, in whole or i
part, under any coactment ar rule of Taw, such provision or part shall o that extent be deemed not 1o
form: part of this Agreement but the legality, validity and enforeeability of the remainder of this
Agreement shall not be allected. In case any provision of this Agreement conflicts with any provision
ol law including SEBI (ICDR) Regolations, 2018, and / or any other norms 1o be issued by SEHL in
farce an the date ol this Agreement or any time in future, the Tatter shall prevail

IRASSIGNMENT

No Party shall assign any ol its nights under this Agreement without the consent of the Party agamst
whom the right operates. No provision of this Agreement may he varied without the consent ol the
Baok Running Lead Manager

The undersipned hereby certifies and consents 1o aet as Book Running Lead Manager and Marke
Mitker (as the case may be) o the atoresaid Offering and 10 their nume bemg inserted as Book
Running Iead Manager and Market Maker (as the case may be) in the Drall Red Herring Prospectus,
fed Herring Prospectus and Prospectus which the 1ssuer intends to issue m respeet ol the proposed
Giftermg and hereby authorize the Tssuer w deliver tis Agreement o S1BL ROC and the BSE SM!

IN WITNESS WHERFEOF. the Partics have entered this agreement on the date mentionesd nbive,

For somdd ome hehall of For and on bhehalf of Forand v hohall of
Hl""lt}llﬂ Liwited Wealth Mine Metworks Private | JSK Securibes aod Seryvices
(1A Issaer Company) Limiged Private Limiesd

| {As  Book Rupning  Lead  (As Market Maker)
| Mumger)

Mr. Dibyendu Deepah M. Jay Trivedi Mr. Jignesh Amreuial
Neanapiap Dircelor Munaging Dircetor I Thabhuai
DIN: 06484282 IDIN: 19834417 | Managing Directur
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Hitness

Nume: vq;bl,\u\, Sq‘vqkm Name: -YI'\-H ki khuws]\\;"m‘: {'L\:\-ﬂ_j L"I“Uf.

| Address: Address:

L] i Al ress:
Nﬂﬂrmuhbq' _Iq"ﬁnﬁjqﬂ“ 2 j_q“"'lﬂqu

Sipnalure il Signatury ‘5 K Signature C L
. B A




SCHERULE A
MARKET MAKING FFES PAYABLE BY THE ISSUER COMPANY TO THE MARKET
MAKER

= lhe lssuer Company shall pay to the Market Maker (JSK Securities). o Market Making lees ol
L3.50.000/- (Rupee Three Lakhs Fifty Thousand Only) per anoum, payible vearly (per Boancial
year) i advance during the Compulsory Market Making Penod as per the provisions of Clause 7 of this

Agreement (Market Making Fees and (ther Related Arrangements’

« Allapplicable tses will be additional and would be bome by the Tssuer & oopany

v e total cost o the Issuer Company for Marker Malking shall net excecd the amoom as stwed abowve
plus upplicable tuxes per quarter,

« he Above-mentioned fees or werms would be changed and modilicd. subjeet to mutusl written consend
ol wll the Parties any day feom the date of signing this agrecment.

bor and on beball of In presence of
Repono Limited Name: WVa) Llew Sal b"ﬂq b
{As Issuer Company) Address:  nla ) ﬁ\‘-‘“\b‘[;

A

Mr. Dibyende Decpak b1 ure

Manuging Dircctor

i DO4842R2

Forr simd oa Behall of I b poresenice of )
Wealth Mine Netwaorks Frovate Limited Nnnll::\rj'}l-ut-bwm ]“‘n uneddd
(As Boolt Running Lead Maaupor) Address: Soren Mﬂaw

e Jay Urivedi

Munuping Prector St
[ 13N - BUES 4417 |
Porand on behall of | n presence uf
b & - 0 " " b
JSK Securnibwes and Services Private Limited MNamu: C Lu‘,-qj Lq 4\.; 9
{AS Market Mgk Achelyiuy:
Tavana gasr

L

Siznaiure

Jimmesh Amorothal U hoblan
Managing Direetor
DIN:OTHIZSIZ



